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Interstate Commerce Commission ‘
ATTN: Mrs. Mildred Lee MAR 23 1990 -2 29 PM

Room 2303 5 S LOMMED :
12th & Constitution Avenue, N.W, INTERSTALE Gozp:22c commissian

Washington, DC 20423
RE: Texas Southern Railroad, Inc.

Dear Mrs. Lee:

Enclosed are two copies of the document described below to
be recorded pursuant to Section 11303 of Title 49 of the U.S.

Code.

The primary document is an Assignment of Security Agreement,
dated March 5, 1990. The names and addresses of the parties to

the document are as follows:

Mortgagor: Texas Southern Railroad, Inc.
P. O. Box 5752
San Antonio, Texas 78201

Assignor: Fidelity Bank, N.A.
P. 0. Box 101508
San Antonio, Texas 78201-9508

Assignee: Transcisco Industries, Inc.
555 California Street, Suite 2420
San Francisco, California 94104

Also, the equipment covered by the document is described as

follows:

TS 100 (ex-USS 723A) F7-A unit EMD Locomotive, Built 6/52,

Serial No. 16595

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53,

Serial No. 17913
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TS 102 (ex-USS 724A) F7-A unit EMD Locomotive, Built 6/52,
Serial No. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17914

TS 104 (ex-USS 726A) F7-A unit EMD Locomotive, Built 2/53,
Serial No. 17910

TS 105 (ex~USS 726B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17920

TS 107 (ex-USS 712B) F7-B unit EMD Locomotive, Built 3/51,
Serial No. 13689

Ex-ATSF 3118, Budd 1938, Lot 999B, Bar 46-seat Lounge
Passenger Car

Ex~-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge,
Newstand, Nurse Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge,
Newstand, Nurse Room

Ex-NYC 406, Budd 1947, Lot 9610-023, 68-seat Diner Table Car
Amtrak 9545 (ex-BN 4730) Budd 1947, Lot 9846-015 California
Zephyr 52-seat Dome Coach

EX-IC 4128, Pullman Standard 1950, Plan 7605, 68-seat Dining
Car

EX-IC 4128A, Pullman Standard 1950, Plan 7607, Xitchen
Dormitory

Ex-RI 855, Budd 1953, Lot 9605-136, Baggage Car

and all appurtenances pertaining to said locomotives or
cars.

A short summary of the document to appear in the index
follows:

Assignment and Transfer of Note and Liens between Federal
Deposit Insurance Corporation as Receiver for Fidelity Bank,
N.A., P. O. Box 101508, San Antonio, Texas 78201-9508 and
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Transcisco Industries, Inc., 555 California Street, Suite
2420, San Francisco, California 94104, dated March 5, 1990,
and covering the following railroad cars owned by Texas
Southern Railroad, Inc. (List cars described above)

In addition, please find a Security Agreement, dated
March 5, 1990, the names and addresses of the parties to the
document are as follows:

Mortgagor: Texas Southern Railroad, Inc.
P. O. Box 5752
San Antonio, Texas 78201

Mortgagee: Transcisco Industries, Inc.
555 California Street, Suite 2420
San Francisco, California 94104

Equipment covered by the document is described as follows:

TS 100 (ex-USS 723A) F7-A unit EMD Locomotive, Built 6/52,
Serial No. 16595

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17913

TS 102 (ex-USS 724A) F7-A unit EMD Locomotive, Built 6/52,
Serial No. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17914

TS 104 (ex-USS 726A) F7-A unit EMD Locomotive, Built 2/53,
Serial No. 17910

TS 105 (ex-USS 726B) F7-B unit EMD Locomotive, Built 2/53,
Serial No., 17920

TS 107 (ex-USS 712B) F7-B unit EMD Locomotive, Built 3/51,
Serial No. 13689

Ex-ATSF 3118, Budd 1938, Lot 999B, Bar 46-seat Lounge
Passenger Car

Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge,
Newstand, Nurse Room
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Washington, BD.E. 20423 3/26/30

OFFICE OF THE SECRETARY

Julie A. Roppemheffer
Matthews & Branscomb
One Alamo Center

San Antonio,Texas 75205

Dear gjy,

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.s.C. 11303, on 3/23/90 at 2'30p& , and assigned recordation
number(s). j680% & 16809-A

Sincerely yours,

 Yputel 7 ln

Noreta R. McGee
Secretary

Enclosure(s)



CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy of the original
Assignment and Assumption Agreement dated June 15, 1993, and
found the copy to be complete and identical in all respects to

the original document. I declare under penalty of perjury that
the foregoing is true and correct.

i

Youis E. Gitomer
June 16, 1993




- 16809

MAR 23 1990 -2 22 py

SECURITY AGREEMENT
v INTERSTATE COMMERCE GOMMISSION

THIS SECURITY AGREEMENT is made as of March 5 , 1990 between
TEXAS SOUTHERN RAILROAD, INC., a Texas corporation ("Borrower"),
and TRANSCISCO INDUSTRIES, INC., a Delaware corporation ("Secured
Party").

I
DEFINITIONS

"agreement'" means this Security Agreement.

"Loan Agreement" means that certain Interim Loan Agreement
between Borrower and Secured Party dated as of even date herewith.

"Collateral" means all of Borrower's right, title and interest
in and to the equipment listed on Exhibit A attached hereto, and
all accessions and additions thereto, parts and appurtenances
thereof, substitutions therefor and replacements and proceeds
thereof.

"Event of Default" means any event described in Article VI.

"Lien" means any voluntary or involuntary security interest,
mortgage, pledge, lien, claim, charge, encumbrance, title retention
agreement, or third party interest in, of or on all or any part of
the Collateral.

"Note" means that certain promissory note dated of even date
herewith in the principal amount not to exceed Five Hundred
Thousand Dollars ($500,000), wherein Borrower is the maker and
Secured Party is the payee, which was executed and delivered in
accordance with the terms and conditions of the Loan Agreement.

"Obligations" means the obligations of Borrower to the Secured
Party now existing or hereafter arising, direct or indirect,
absolute or contingent, due or to become due, matured or unmatured,
liguidated or unliquidated, arising by contract, operation of law
or otherwise, now existing or hereafter arising under the Loan
Agreement and the Note, in each case as such instrument is
originally executed on the date hereof, or as modified, amended,
restated, supplemented or extended, and all obligations of Borrower
to the Secured Party arising out of any extension, refinancing or
refunding of any of the foregoing obligations.

II
GRANT OF SECURITY INTEREST

Borrower hereby grants to Secured Party a continuing security
interest in and lien on the Collateral to secure the timely payment
and performance of the Obligations. Secured Party's interest in
the Collateral is in addition to and is not merged with, reduced,
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~*4nd does not replace any interest in the Collateral now held or

hereafter acquired by Secured Party.

IIT
REPRESENTATIONS AND WARRANTIES

Borrower hereby represents and warrants to Secured Party that,
except as disclosed on Schedule 1 hereto:

3.1 Organization and Standing. Borrower is a corporation
duly organized and validly existing under, and by virtue of, the
laws of the State of Texas, and is in good standing under such

laws. Borrower has the requisite corporate power to own and
operate its properties and assets, and to carry on its business as
presently conducted. Borrower is qualified as a foreign corpo-

ration in each jurisdiction in which a failure to so qualify would
have a material adverse affect on Borrower's financial condition
or the conduct of its business.

3.2 Authorization, Validity, Enforceability. Borrower has
the full right, power and authority to execute, deliver and perform
this Agreement in accordance with its terms. All action on the

part of Borrower, 1its officers, directors and shareholders
necessary for the execution and delivery of this Agreement has been
taken. This Agreement, when executed and delivered, will consti-
tute a valid and binding obligation of Borrower, enforceable in
accordance with its terms except as limited by applicable bank-
ruptcy, insolvency, reorganization, moratorium or other laws of
general application relating to or affecting enforcement of
creditors rights or rules concerning equitable remedies. This
Agreement creates a security interest which is enforceable against
the Collateral in which Borrower now has rights and will create a
security interest enforceable against the Collateral in which
Borrower hereafter acquires rights at the time Borrower acquires
any such right.

3.3 Conflicting Laws and Contracts. Neither the execution
and delivery by Borrower of this Agreement, the creation and
perfection of the security interest in the Collateral granted
hereunder, nor compliance with the terms and provisions hereof will
violate any law, rule, regulation, order, writ, judgment, injunc-
tion, decree or award binding on the Borrower, Borrower's articles
of incorporation or by-laws, or the provisions of any indenture,
instrument or agreement to which Borrower is a party or is subject,
or by or which it, or its assets are bound, or conflict with or
constitute a default thereunder, or result in the creation or
imposition of any Lien pursuant to the terms of any such indenture,
instrument or agreement.

3.4 Chief Executive Office. Borrower's chief executive
office and location of the books and records of Borrower is
1000 North Alamo, San Antonio, Texas 78215. There are no places

2
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outside of the State of Texas where property comprising a party of
the Collateral and having value in excess of One Thousand Dollars
($1,000) is located.

3.5 Title. Borrower is the owner of the Collateral free from
any adverse lien, security interest or encumbrance.

3.6 Names. Borrower has not conducted business under any
name other than the name in which it has executed this Security
Agreement.

3.7 Financing Statements. No financing statement naming
Borrower as debtor, which has not lapsed or been terminated, has
been filed in any Jjurisdiction, except as listed in Schedule 2
attached hereto.

Iv
COVENANTS

Borrower hereby covenants and agrees as follows:
4.1 Collateral. Borrower will not change any markings or

serial numbers of any of the Collateral unless it has first given
notice in writing to Secured Party of such change.

4.2 Chief Executive Office. Borrower will not change the
location of its chief executive office or the location where its
books and records are kept without first giving notice thereof to
Secured Party. Borrower will give Secured Party thirty (30) days
prior written notice as to any change in the 1location of any
property comprising a part of the Collateral other than changes in
the location of equipment which are made in the ordinary course of
Borrower's business and which do not constitute changes in the
domicile of such equipment.

4.3 Insurance. Borrower will maintain at all times with
respect to the Collateral such insurance as is required by the Loan
Agreement, such insurance to be payable to Secured Party and
Borrower as their interests may appear, subject to the rights of
the lienholders disclosed in Schedule 2. All policies of insurance
shall provide for thirty (30) days minimum written cancellation
notice to Secured Party. Borrower shall furnish to secured Party
certificates or other evidence reasonably satisfactory to Secured
Party of compliance with the foregoing insurance provisions.
During the continuance of any Event of Default, secured Party may
act as attorney for Borrower in obtaining such insurance and
endorsing any drafts, and in adjusting, settling and cancelling
such insurance. During the continuance of an Event of default, any
amounts collected or received under any such policies shall be
applied, subject to the rights of the lien holders disclosed in
Schedule 4, by Secured Party to the Obligations in accordance with
the provisions of Article VII (b) or, at the option of Secured

3
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Party, the same may be released to Borrower, but such application
or release shall not cure or waive any default hereunder and no
amount so released shall be deemed a payment on any Obligation
secured hereby.

4.4 Liens. Except as provided in Schedule 2, Borrower will
be the owner of the Collateral free of any Lien and Borrower will
defend the same against all claims and demands of all person at any
time claiming the same or any interest therein adverse to Secured
Party; and Borrower shall not create, incur, or suffer to exist any
Lien on any of the Collateral in favor of any person other than
Secured Party.

4.5 Disposition of Collateral. Borrower will not sell, lease
or otherwise dispose of the Collateral or any interest therein.

4.6 Maintenance of Collateral. Borrower will keep the
Collateral in good order and repair in accordance with industry
standards, and will not use the same in violation of law or any
policy of insurance thereof if such violation could reasonably be
expected to result in a material adverse effect on the business,
assets or financial condition of Borrower or in the cancellation
of such policy of insurance. Borrower will maintain complete and
accurate records with respect to the Collateral.

4.7 Inspection. Borrower will permit Secured Party to
inspect the Collateral at any reasonable time upon reasonable
notice, wherever located.

4.8 Taxes. Borrower will pay promptly when due all taxes
and assessments upon the Collateral or for its use and operation
or upon this Agreement. In its discretion, Secured Party may

discharge taxes and other encumbrances at any time levied or placed
on the Collateral which remain unpaid in violation of the Loan
Agreement and pay any necessary filing fees. Secured Party shall
have no obligation to Borrower to make any such expenditures, nor
shall the making thereof relieve Borrower of any default.

4,9 Notice of Default. Borrower will give Secured Party
prompt notice of the occurrence of any Event of Default or
potential default and any other development, financial or other-
wise, which might materially adversely affect the Collateral, or
the ability of Borrower to perform the Obligations.

4.10 Further Assurances. Borrower will execute and deliver
to Secured Party from time to time at its request all documents
and instruments, including without limitation financing statements
and supplemental security agreements, and take all action as
Secured Party may reasonably deem necessary or proper to perfect
or otherwise protect the security interest and lien created hereby.
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POWER OF ATTORNEY

Borrower acknowledges Secured Party's right, to the extent
permitted by applicable law and in good faith, singly to execute
and file financing statements without execution by Borrower.

VI
EVENTS OF DEFAULT

The occurrence of any one or more of the following events
shall constitute an Event of Default under this Agreement:

(a) any representation or warranty made by Borrower to
Secured Party hereunder shall be false as of the date on which
made;

(b) a breach by Borrower of any of the terms or
provisions of this Agreement for a period of thirty (30) days after
written notice from Secured Party to Borrower of such breach;

(c) any Obligation shall not be paid when due, whether
at stated maturity, upon any accelerated maturity or otherwise;

(d) Secured Party shall not have a perfected security
interest in the Collateral, prior to all liens except those listed
in Schedule 2.

(e) any of the Collateral shall be lost, stolen,
substantially damaged or destroyed.

(f) any Event of Default under the Loan Agreement, as
that term is defined therein.

VII
REMEDIES

Upon the occurrence of any Event of Default hereunder, without
necessity of demand or notice to Borrower, Secured Party shall have
all rights of a Secured Party under the Texas Business and Commerce
Code, and all powers and remedies otherwise available to it by
statute or rule of law. Without limiting in any way the generality
of the foregoing, upon the occurrence of any Event of Default, to
the fullest extent permitted by applicable law:

(a) Secured Party may, without demand of performance or
advertisement or notice of intention to sell or of time or place
of sale or of redemption or other notice or demand whatsoever
(except that Secured Party shall give to Borrower at least ten (10)
days notice of the time and place of any proposed sale or other
disposition), all of which are hereby expressly waived, sell at
public or private sale or otherwise realize upon the whole or from

5
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time to time any part of the Collateral in or upon which Secured
Party shall have a security interest or lien hereunder, or any
interest which Borrower may have therein.

(b) Upon any realization upon the Collateral by Secured
Party, whether by receipt of insurance proceeds or upon foreclosure
and sale of all or part of the Collateral, the proceeds thereof
shall be applied, subject to the rights of other lien holders
disclosed in Schedule 4, (i) first, to the payment of reasonable
expenses incurred with respect to maintenance and protection of the
Collateral and of expenses incurred with respect to the sale of or
realization upon any of the Collateral or the perfection, enforce-
ment or protection of the rights of secured Party (including
reasonable attorney fees and legal expenses); (ii) second, to all
amounts of interest, expenses and fees outstanding which constitute
the Obligations; (iii) third, to all amounts of principal out-
standing which constitutes the Obligations; and (iv) fourth, any
surplus shall be paid to Borrower. Borrower shall be liable for
any deficiency remaining unpaid after such application.

(c) If notice of any sale or other disposition is
required by law to be given to Borrower, Borrower hereby agrees
that a notice given as provided in subsection (a) above shall be
reasonable notice of such sale or other disposition. Borrower also
agrees to assemble the Collateral at such place or places Secured
Party reasonably designates by written notice. At any such sale
or other disposition secured Party may itself purchase the whole
or any part of the Collateral sold, free from any right of
redemption on the part of Borrower, which right s hereby waived and
released by Borrower.

(d) Secured Party may enter upon the premises of
Borrower, exclude Borrower therefrom, and take immediate possession
of the Collateral, either personally or by means of a receiver
appointed by a court therefor, and may, at its option, use,
operate, manage and control the Collateral in any lawful manner and
may collect and receive all rents, income, revenue, earnings,
issues and profits therefrom, and may maintain, repair, renovate,
alter or remove the Collateral as Secured Party may reasonably
determine in its discretion, and any such monies so collected or
received by Secured Party shall be applied to, or may be accumu-
lated for application upon, the Obligations in accordance with
subsection (b) above.

Secured Party shall give notice to Borrower of any
enforcement action taken by it pursuant to this Article promptly
after commencing such action.



L]

VIII
MARSHALLING

Secured Party shall not be required to marshal any present or
future security for (including but not limited to this Agreement
and the Collateral subject to the security interest created
hereby), the Obligations, or any of them, or to resort to such
security in any particular order; and all of its rights hereunder
and in respect of such securities shall be cumulative and in
addition to all other rights, however existing or arising.
Borrower hereby agrees that it will not invoke any law relating to
the marshalling of collateral which might cause delay in or impede
the enforcement of Secured Party's rights under this Agreement or
under any other instrument evidencing any of the Obligations or
under which any of the Obligations is outstanding or by which any
of the Obligations is secured, and to the extent that it lawfully
may waive such benefits, Borrower hereby irrevocably waives the
benefits of all such laws.

IX
BORROWER'S OBLIGATIONS

To the extent permitted by applicable law, the obligations of
Borrower under this Agreement shall remain in full force and effect
without regard to, and shall not be impaired by (i) any bankruptcy,
insolvency, reorganization, arrangement, readjustment, composition,
ligquidation or the like of Borrower; (ii) any exercise or non-
exercise, or any waiver by Secured Party of any right, remedy,
power or privilege under or in respect of any of the Obligations
or any security therefor (including this Agreement); (iii) any
amendment to or modification of this Agreement or any instrument
evidencing any of the Obligations or pursuant to which any of them
were issued; (iv) any amendment to or modification of any instru-
ment or agreement (other than this Agreement) securing any of the
Obligations; or (e) the taking of additional security for or any
guaranty of any of the Obligations or the release or discharge or
termination of any security or guaranty for any of the Obligations;
and whether or not the Borrower shall have notice or knowledge of
any of the foregoing.

X
NO WAIVER

No failure on the part of Secured Party to exercise, and no
delay in exercising, any right, remedy or power hereunder shall
operate as a waiver thereof, nor shall any single or partial
exercise by Secured Party of any right, remedy or power hereunder
preclude any other or future exercise of any other right, remedy
or power. Each and every right, remedy and power hereby granted
to Secured Party or allowed to it by law or other agreement
including, without 1limitation, the Loan Agreement and the Note,
shall be cumulative and not exclusive of any other, and, subject

7



)

to the provisions of this Agreement, may be exercised by Secured
Party from time to time.

XI
EXPENSES

Borrower agrees to pay, on demand, all reasonable out-of-
pocket costs and expenses (including reasonable attorneys' fees
and expenses for legal services of every kind) of Secured Party
incidental to the sale of, or realization upon, any of the
Collateral or in any way relating to the perfection, enforcement
or protection of the rights of Secured Party hereunder; and Secured
Party may at any time apply to the payment of all such costs and
expenses all monies of Borrower or other proceeds arising from its
possession or disposition of all or any portion of the Collateral
pursuant to this agreement.

XII
AMENDMENTS

No amendment or waiver of any provisions of this Agreement
shall be effective unless in writing and signed by the parties
hereto.

XIII
CONTINUING SECURITY INTEREST

This Agreement shall create a continuing security interest in
the Collateral and shall remain in full force and effect until
indefeasible payment in full of the Obligations.

X1V
GOVERNING LAW

Except as otherwise required by the laws of any jurisdiction
in which any Collateral is 1located, this Agreement shall be
governed by and construed in accordance with the laws of the State
of Texas.

Xv
TERMINATION

Upon payment in full of the Obligations, this Agreement shall
terminate and Borrower shall be entitled to the return, at
Borrower's expense, of such Collateral in the possession or control
of Secured Party as has not theretofore been disposed of pursuant
to the provisions hereof.



XVI
NOTICES

Except as otherwise expressly provided herein, all notices
and other communications made or required to be given pursuant to
this Agreement shall be made in accordance with the provisions of
Section 8.1 of the Loan Agreement.

XVII
COUNTERPARTS

This Agreement may be executed in any number of counterparts
which, when taken together shall constitute but one agreement.

XVII
ENTIRE AGREEMENT

THIS AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN BORROWER
AND LENDER AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN SECURED PARTY AND
BORROWER.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed as of the date first above written.
SECURED PARTY:
TRANSCISCO INDUSTRIES, INC

e /Wed /%LW\D

Name: Mark £ Hovgereso
Title: | Cuapnmay ¢ CEO

BORROWER:

TEXAS SOUT N RATL INC.
By: gl
Name¥ _&grecs” Qene

Title: Cragmpay ¢ CEO

PBV043.P50 9



STATE OF TEXAS

COUNTY OF BEXAR

of

This instrument was acknowledged before me on the 8th day of _ March s
19 90 by George Pierce » the Chairman and Chief Executive Officer ,

Texas Southern Railroad, Inc. s & _ Texas corporation, and

Mark C, Hungerford » the Chairman and Chief Executive Officer s

by
of

Transcisco Industries,

Inc.

of said corporations.

[

> a California corporation on behalf

Loorgre

Georgina

st

Kotary Public
My Commission Expires: 7/29/91
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(ex-USS 723A) F7-A unit
(ex-USS 723B) F7-B unit
(ex-USS 724A) F7-A unit
(ex-USS 724B) F7-B unit
(ex~-USS 726A) F7-A unit
(ex-USS 726B) F7-B unit

(ex-USS 712B) F7-B unit

EMD

EMD

EMD

EXHIBIT "A"
Locomotive,
Locomotive,
Locomotive,
Locomotive,
Locomotive,
Locomotive,

Locomotive,

Built

Built

Built

Built

Built

Built

Built

6/52, Serial No.
2/53, Serial No.
6/52, Serial No.
2/53, Serial No.
2/53, Serial No.
2/53, Serial No.

3/51, Serial No.

Ex-ATSF 3118, Budd 1938, Lot 999B, Bar 46-seat Lounge Passenger Car

Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse

16595

17913

16596

17914

17910

17920

13689

Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge, Newstand, Nurse Room

Ex-NYC 406, Budd 1947, Lot 9610-023, 68-seat Diner Table Car Amtrak 9545 (ex-BN

4730) Budd 1947, Lot 9846-01l5 California Zephyr 52-seat Dome Coach

EX-IC 4128, Pullman Standard 1950, Plan 7605, 68-seat Dining Car

EX-IC 4128A, Pullman Standard 1950, Plan 7607, Kitchen Dormitory

Ex-RI 855, Budd 1953, Lot 9605-136, Baggage Car

and all appurtenances pertaining to said locomotives or cars.
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Schedule 1
To Security Agreement

Bchedule of Exceptions

3.3 Co icti aws d_Contracts.

The granting of a security interest in the Collateral
may create an event of default under a Securlty Agreement entered
into between the Borrower and Wlllard L. King on August 25, 1988.

3.8 Title.

(1) Pursuant to a 8ecurity Agreement dated August
18, 1988 between Borrower and Fidelity Bank, N.A. ("Fidelity"),

Borrower has granted to Fidelity a first priority security
interest in the Collateral.

(2) Pursuant to a Security Agreement dated August 25,
1988 entered into between Borrower and Wlllard L. King, Borrower

has granted to Mr. Klng a security interest in the Collateral
junior to that of Fidelity.

€TR030.P50



8chedule 2
To Security Agreement

Financing Statements

(See Attached)

.
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SCHERDULE “A"
1

T5 100 (éx-vss 723A) FI1=-A unit EMD Locomotive, Built 6/52, chyl go. lus 5 6 2 4
erial ’

T8 101 (ax<USS 7238) F7=B unit EMD Locomotive, BJQltGE/£3. o, 17913
T8 102 (ax~USS 724A) F7+A unit EMD Locomotive, Built 6/52, Serisl No. 16396
+ T3 103 (ex«USS 724B) F7-B uynit EIMD Locomotive, Built 2/83, Serial No, 17914
TS 104 (ex=USK 726A) Pl=A unit EMD Lecomotive, Built 2/83, Serfal No, 17910
TS 105 (ex=-USS 726B) F7-B unit BEMD Locomotive, Built 2/%3, Serial No. 17920
T4 107 (ex~USS ?712B) F?-B unit EMD Locomotive, Built 3/5i, ferial No. 13689
Ea-ATS? 3118, Budd 1538, Lot 9998, Bar 4b-seat Lounge Passanger Car
Ex~SF 1338, Budd 1941, Lot 96907, Bar 4B~-sest Lounge, Newstand, Nurse Room
Ex-SP 1389, Budd 1941, Tot 96907, Bar 48-sest Lounge, Newstand, Nurse Room .
Ex~NYC 406, Budd 1947, Lot 5610-023, 68 sest Diner Table Car
Antrak 8300 (ex~C40 1920) Budd 1948, Lot 9672~017, BE Obsevvation 48 seat Diner

Antrak 9545 (ox-BN 4730) Budd 3947, Lot $846-015, California Zephyr 52 sast Dome Cosch

EX-IC 4128, Pullmsn Standard 1930, Plan 7605, 68 seat Dining Car
Ex-1C 4128A, Pullman Standard 1950, Plan 7607, Kitchen Dormitory
Ex-RI 855, Budd 1983, Lot 9603-136, Baggaga Car
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¢ Y ' UCC Onp General
RN This FINANCING STATEMENT {3 presented 1o & Filing Officer Maturity date (if any):
o fotAling punuant to the Uniform Commercial Code
‘ 1, Deblor(s) Name (Last Name Firet) 2. Debtor(s) Gomplite Aguirdd(es}) IZr%rﬁm'rrJomu 54
ate, Time, and
‘ Toxas Southern Railroad Corp. P. 0. Bor 5752 ‘ Number)
K S8an Antenio, TX 78201
R 3. & ¢, Becured Party(ies) and . 5. & 8. Auignes(s) of Secured g: ? nN
Complote Address(es) N Party(ies) and Complete Q oy
¥ y Addrem(es) < =
o Naticnal Railzcad Passenger OQrp. o R
. 60 Massachusetts Avenus, N.E. - A
e Wnshington, D.C. 20002 ._L_%__ar
o 7. This financing statemont eovars the following types (ar itams) of property: (Describe) Q e '
% A
2 . : > o
P 6 (six) rallroad baggage cars mxximy holly owned by Naticil
"' . Railroad Passenger Corp, (Amtrak) and bearing Amtrak road é F
‘o nurbers 1001, 1002, 1003, 1004, 1005, and 1006; this equipment
e is with Texas Southem solely for ths purpcses of refurbishing
p and retrofitting work.
-
] {1t collateral it ¢rops) The above described erops ar growing or are 1o be grown on:
. {Deseribe Rual Estate)
. (1f collsteral lt goads which are or am to becoms Nxturet) The above described goods ere aflixed orto
<! be affixed to: (Desartde Real Eqlate) ‘
v
f:,t:A_: ] $a. { ) Proceeds arv also covervd, ’ Nao. of additional shests presented,
REh 8%, () Producu of collateral are slso covared.
"
[0 .
n ! $. Thisslatement {0 be returned aftar mecordation to Secured Party, shown above XXX
.1 .
. —
- Si;n)?) of Deblor(s)
c L7 L ‘ | —
1 Rogcrrc;y. Genera) Manager
J Typs ot Print Nsaos Cloadly Belo
\_:"' I,J
:‘!‘ :a. LERNER LAW 800K CQ,, 83 § 81, N.W,, Washingron, 0.C, 20001 .
. '.\"1 ' 4 »
j
. 1
4
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e, S E W VY NG vy DIl B Uaw winY)

1. Debtor Name ond Address: 3. Party Requesting Information: (Mame and Malling Address)
Texas Southern Railrecad, Inc. McCamish, Martin, Brown & Loeffler
1000 N. Alamo A Professional Corporation
San Antonio, Texas 78215 175 E. Houston, Suite 1200

San Antonio, Texas 78205
Attn: 0. Jerrold Winski

A K3 Hiing officer please furnish a certificate listing all presently effective financing statements filed in the UCC
records of your office naming the debtor above and any statements of assignments thereof. See instruction 4 on
back of form for additional information.

B. Eg Filing officer please furnish exact copies of each page of financing statements and statements of assignments on
the certificate or listed below which are on file with your office. (If you cannot provide file numbers you must
request o certificate.) See instruction 4 on back of form for additional information.

e

FILE NUMBER DATE AND HOUR OF FILING NAME AND ADDRESS OF SECURED PARTY

575835 12-14-89 8:45AM NATL RAILROAD PASSENGER CP,60 MASSACHUSETTS AVE,
WASHINGTON,D.C. 20002

Searched from 2-23-85 through 2-23-90,

a2 o

5 CERTIFICATE: The undersigned filing officer hereby certifies that t0 the best of our knowledge & beldef.

A D the above listing is a record of all presently effective financing statements and statements of assignment which

name the debtor above and which are on file in my office as of 2-23~ , 1930,

ot___4:30 P M,

B. D the attached _________ pages are true and exact copigs of all available financing statements or statements of
assignment listed in above request.
Robert D, Green~COUNTY CLERK

3 e
2-28-90 Lffvw v

Date Noeml Lagunas-depuf)ng Officer

FORM 11-1883 HART GRAPWICS, P O BOX 988 AUSTIN, TEXAS 78767

29\ e 1 BYANDARD FORM—~FQRM UCC-11 /Rav 9/86) ® 1988 OFFICT OF "W ~" "= Ta@v =~ 7~ - e



(Describe Rea] Estate)

be affixed to: (Describe Rea! Estate)

6 (six) railroad baggage cars wholly owned by Naticnal Railroad
Passenger Corp. (Amtrak) and bearing road numbers 1001, 1002,
1003, 1004, 1005, and 1006; this equipment is with Texas Southemn
solely for the purposes of refurbishing and retrofitting work.

(1f collateral is crops) The above described crops are growing or are to be grown on:

(If collateral is goods which are or are to become fixtures) The above described goods are affixed or to

UCC One General
This FINANCING STATEMENT !s presented to a Filing Officer Maturity date (if any):
for filing pursuant to the Uniform Commercial Code S 75 -
835
1. Debtor(s) Name (Last Name First) 2. Debtor(s) Complete Address(es) For Filing Officer
. -] (Date, Tim ass
Texas Southern Railroad Corp. P. O. Box 5752 - Num <
San Antenio, TX 78201 R
Al g
3. & 4. Secured Party(ies) and 5. & 6. Assignee(s) of Secured - bxd) A
Complete Address(es) Party(ies) and Complete one Mg
i Address(es) o P
National Railroad Passenger Copp. S
60 Massachusetts Avenue, N.E. > P’”@ﬂ A
ashington, D.C. 20002 : O -t
7. This Onancing statement covers the following types (or items) of property: (Describe) = O
o
m * »

8a. () Proceeds are also covered.
8b. { ) Products of collateral are also covered.

No. of additional sheets presented,
( )

9. This statement to be returned after recordation to Secured Party, shown aboveXol{X

Signatuye(s), of Debtor(s)
o o

e W

Roger‘da ry, General M{nager

Corporate Secretary

National Rallroad Passefdger
oxrpo
Type or Print Names Clearly Below éignft%g.i °n b

LERNER LAW BOOK CO,, 53 E 5t., N.W., Washington, D.C, 20001

12-14-89 0443473 0800450

$25,00 Y 02 0927,
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EARCH t EY: L[TEXAS SOUTHERMI Fage 2
‘o Debtor Secured Fartv/fesiaonee Tvpe Date Fi1led

I% TEYAS SOUTHERM NEWS FRINIT  IRS TAYX 01-0=-27
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45 - TEXAS SCUTHERM RAILRIAD IN_ DROADWAY NATIONAL BANK __:7_UGC - .10-07-86&LrICC
AATTEXAS SOUTHERN RAILROAD IN—WILLARD 1 KING -INVESTMENTS ~UCC - ~m12-01=86~ ===
47__TEXAZ SCUTHERM RAILEOAD I DUuaDWAY NATIOHAL BANL. . UCC _ 08-19-=2 £LL~ZCC_
48EFEXAS SOUTHERN RAILROAD IN  FIRST REPUBLICBANK SAN A@T-ucc T o1=28- 88 -
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Mr. James H. Bayne, Secretary
Interstate Commerce Commission
Washington, D. C. 20423

T

ag, ' 02 ||

Dezr Mr. Bayne:

Enclosed are two copies of the document, described below, to
be reccrded pursuant to Section 11303 of Title 49 of the U. S.
Cocle.

Trhe prxmary document 1s a security agreement dated August 18,
1¢€8. The names and acddresses of the parties to the document
are as follows:

Mortgagor: Texas Southern Railroad, Inc.
P. 0. Box 5752
San Antonio, Texas 78201

Mortgagee: Fidelity Bank, N. A.
P. O. Box 47502
San Antonio, TX 78265

The equipment covered by the document is described as follows:

TS 100 (ex-USS 7232) F7-A unit EMD Locomotive, Built 6/52,
Serial No. 16595

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53
Serial Mo. 17913 .

TS 102 (ex-USS 7242) F7-A unit EMD Locomotive, Built 6/52

’ Serial No. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17914

TS 104 (ex-USS 7262) F7-A unit EMD Locomotive, Built 2/35,
Serial No. 17910

TS 105 (ex-USS 726B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17920 .

TS 107 (ex~USS 712B) F7-B unit E!D Locomotive, Built 3/51,
Serial No. 13689

Ex-ATSF 3118, Budd 1938, Lot 995B, Bar 46-seat Lounge
Passenger Car

-~



Mr. James H. Bayne
August 22, 1988
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Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge,
Newstand, Nurse Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge,
Newstand, Nurse Foom

Ex~-NYC 406, Budd 1947, Lot 9610-023, 68 seat Diner Table Car

Amtrak 9545 (ex-BN 4730) Budd 1947, Lot 9846~016, California
Zephyr 52-seat Dome Coach

EX-IC 4128, Pullman Standard 1950, Plan 7605, 68~seat Dining *
Car

EX-IC 41282, Pullman Standard 1950, Plan 7607, Kitchen
Dormiroty ‘

EX-RI 855, Budd 1953, Lot 9605-136, Baggage Car

A fee of $50.00 is enclosed for recordation of one of the enclosed
original security agreements as a primary document. Please return
the other copy of the security agreement with recording verification
to Fidelity Bank, N. A., Attention: Beverly M. Fortner, Fidelity
Bank, N. A. P, O. Box 47502, San Antonio, Texas 78265.

A short summary of the document, to appear in the index, fol-ows:

Security Agreement between Texas Southern Railroad, Inc.
P, 0. Box 5752, San Antonio, Texas 78201 and Fidelity Bank, N. A.,
P, O. Box 47502, San antonio, Texas 78265 dated August 18, 1988,
and covering the following railroad cars:

TS 100 (ex-USS 723A) F7-Aunit EMD Locomotive, Built 6/52,
Serial No. 16585

TS 101 (ex-USS 723B) F7-B unit EMD Locomotive, Built 2/53,
Serial No. 17913

TS 102 (ex-USS 7242) F7-A unit EMD Locomotive, Built 6/52,
Serial No. 16596

TS 103 (ex-USS 724B) F7-B unit EMD Locomotive, Built 2/53
Serial No. 17914

TS 104 (ex-USS 726A) F7-A unit EMD Locomotive, Built 2/53,
Serial No. 17910

TS 105 (ex-USS 726B) F7-B unit EMD:Locomotive, Built 2/53,
Serial No. 17920

TS 107 (ex-USS 712B) F7-B unit EMD Locomotive, Built 3/51,
Serial No. 13689

Ex-ATSF 3118, Budd 1938, Lot 999B, Bar 46-seat Lounge
Passenger Car

Ex-SF 1388, Budd 1941, Lot 96907, Bar 48-seat Lounge
Newstand, Nurse Room

Ex-SF 1389, Budd 1941, Lot 96907, Bar 48-seat Lounge
Newstand, Nurse Room

Ex-NYC 406, Budd 1947, Lot 9610-023, 68 seat Diner Table Car

Amtrak 9545 (ex-BN 4730) Budd 1947, Lot 9846-015, California
Zephyr 52-seat Dome Coach ) .

EX-IC 4128, Pullman Standard 1950, Plan 7605, 68-seat Dining
Car
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EX-IC4128A, Pullman Standard 1950, Plan 7607, Kitchen
Dormitory
EX-RI 855, Budd 1853, Lot 9605-136, Baggage Car

Thank you for your assistance with this transaction, Please contact
me immediately if you have any cquestions or needs.

L

Sincerely,
-, A

,
- 4
- - NS b Ps
AR AN A
;

. 7

Beverly M. Fortner
Senior Vice President

BMF/jlg

Enclosures (3)



Fnterstate Commerce Commission
&ashington, B.C. 20423

OFFICE OF THE SECRETARY 8/29/88

Fidelity Ban\, n.A.

Att: Beverly M, Foetner

P.0.Box 47802 -
San Antonio, TX 78265

Dear

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 8/20/385 at 11:258M » and assigned re-
cordation number(s). 33789

Sincerely yours,

ez L. 71k

Secretary

Enclosure(s)

SE-30
(7/79)



